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EXH BI T 10. 14

PARENT GUARANTEE

TH S PARENT GUARANTEE (as anended, supplenented, anmended and restated
or otherwise nodified fromtine to tine, this "Guarantee"), is nmade and entered
into as of May 31, 2002, by EnPro Industries, Inc. (the "Guarantor"), in favor
of the financial institutions and their successors and permtted assigns (the
"Lenders") which may now be or hereafter beconme parties to the Credit Agreement
(as defined below), the Letter of Credit |Issuer (as defined in the Credit
Agreenent) and BANK OF AMERICA, N A, for itself and as agent for the Lenders
and the Letter of Credit Issuer (the "Agent"; and together with the Lenders and
the Letter of Credit Issuer, the "Guaranteed Parties").

WI TNESSETH

WHEREAS, the Agent, the Lenders, Citicorp USA, Inc., as Syndication
Agent, and Coltec Industries Inc, a Pennsylvania corporation ("Coltec"), Coltec
I ndustrial Products LLC, a Delaware linmited liability conpany ("Cl PP Gar | ock
Seal ing Technologies LLC, a Delaware limted liability conpany ("Garlock
Seal i ng"g, Garlock Bearings LLC, a Delaware limted liability conpany ("Garlock
Beari ng" Haber Tool Conpany Inc., a Mchigan corporation ("Haber Tool"), and
Stento LLC, a Delaware linmted liability conpany ("Stento" and, together with
Coltec, CIP, Garlock Sealing, Garlock Bearing and Haber Tool, each individually
referred to herein as a "Borrower" and collectively as the "Borrowers") propose
to enter into that certain Credit Agreenent dated as of Miwy 16, 2002 (as the
same nmay be anended, suppl enented, anmended and restated or otherw se nodified
fromtine to tine, the "Credit Agreenent"), providing for the extension of
credit by the Lenders to the Borrowers and issuance of Letters of Credit by the
Letter of Credit Issuer for the benefit of the Borrowers. Wen capitalized and
used herein, terns defined in the Credit Agreenent and not ot herw se defined
herein shall have the neanings ascribed to themin the Credit Agreenent; and

VWHEREAS, the Lenders and the Agent have required, as a condition to the
extension of credit and the issuance of Letters of Credit under the Credit
Agreenent, that the CGuarantor execute and deliver this Guarantee.

AGREEMENT

NOW THEREFCORE, in consideration of the premses and to induce the
Lenders and the Agent to enter into, and to extend credit under the Credit
Agreenent, the Cuarantor agrees with the Guaranteed Parties as follows:

Section 1 THE GUARANTEE. The guarantee of the Cuarantor hereunder
is as follows:

Section 1.1 Guarantee O Extensions O Credit To Borrowers. The
Guarantor hereby unconditionally, absolutely and irrevocably guarantees to the
Guaranteed Parties and their successors, endorsees, transferees and assigns, the
pronpt paynent, when and as due (whether at stated maturity, on mandatory
prepaynment by acceleration or otherw se), and performance of all of the
ol |G%ations of the Borrowers under the Credit Agreenent and the other Loan
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Docurments (including all interest and costs of enforcenent or preservation and
protection of Collateral payable by the Borrowers under the Credit Agreenent or
any Loan Document which may at any time accrue with respect to the l'i gations

of the Borrowers or which would accrue but for the operation of any provision or
doctrine with respect to the Bankrur])t cy Code, as hereinafter defined, and

whet her or not an allowed claim (the "CGuaranteed Cbligations”). The Guarantor
agrees that this Guarantee is a guaranty of Iﬁ)ayrrent and performance and not of
collection, and that its obligations under this Guarantee shall be joint and
several with any other Persons which nay at any tinme or fromtinme to tinme be or
beconme directly or indirectly financially responsible to the Guaranteed Parties
with respect to the Guaranteed Cbligations (any such Person, an "Obligor") and
shal | be under all circunstances primary, absolute and unconditional,
irrespective of, and unaffected by:

(a? the genuineness, validity, regularity, enforceability or any future

amendnent of, or change in, this Guarantee, the Credit agreer’rent, any other Loan
Docunment or other agreenent, docunment or instrunent to ich the Guarantor or
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any Borrower or Obligor is or may becone a party;

(b) the absence of any action to enforce this Guarantee, any other Loan
Document or the waiver or consent by the Guaranteed Parties with respect to any
of the provisions hereof or thereof;

(c) the existence, value or condition of, or failure of the Agent to
perfect its Lien against, any Collateral or any action, or the absence of any
action, by the Agent in respect thereof (including, without limtation, the
rel ease of any Collateral);

) (d) any bankruptcy, insolvency, reorganization, arrangenent,
adj ustnent, conposition, liquidation or the like of the Guarantor or any
Borrower or Qbligor including, but not limted to, (i) any Guaranteed Party's
el ection, in any proceeding Instituted under Title 11 of the United States Code
(11 U.S. C ss. 101 et seq.) or ang repl acement or supplenental federal statutes
dealing with the bankruptcy of debtors (the "Bankruptcy deef;, of the
application of Section 1111(b)(2) of the Bankruptcy Code, (ii) any borrow ng or
grant of a Lien by the Guarantor or any Borrower or Cbligor as o
debtor-in-possession, under Section 364 of the BankruPtcy Code, or (iii) the
di sal | owance or subordination of all or ag% portion of any Cuaranteed Party's
claims) for repaynent of the Guaranteed 1 gations under Sections 502, 510,
544, 547, 548 or 550 of the Bankruptcy Code;

) ~(e) any nmerger or consolidation of the Guarantor or any Borrower or
Cbligor into or with any other Person, or any sale, lease or transfer of any or
all of the assets of the Guarantor or any Borrower or Obligor to any other
Per son;

(f) any circunstance which mght constitute a defense available to, or
a discharge of the CGuarantor or any Borrower or Obligor (other than the defense
of paynment of the Obligations);

( any sale, transfer or other disposition of any stock of the
Guarantor or any Borrower or Obligor;
<PAGE>

) (h) absence of any notice to, or know edge by, the Guarantor of the

exi stence or occurrence of any of the matters or events set forth in the
f oregoi ng subdivisions (a) through (g); or

(i) any other fact or circunstance which might otherw se constitute a
defense available to, or a discharge of, a surety or guarantor (other than the
fulfillment of the termination requirenents under Section 8.12 hereof);

it being agreed by the Guarantor that its obligations under this Quarantee shal

not be discharged until the payment and performance, in full, of the Guaranteed
bl i gati ons $|nclud|ng all interest and costs of enforcenment or preservation and
protection of Collateral payable by the Borrowers under the Credit Agreenent and

the other Loan Docunents which may at any time accrue with respect to the
Guaranteed Obligations or which would accrue but for the operation of any

provi sion of or doctrine with respect to the Bankruptcy Code and whether or not
an allowed clain) or release of the Guarantor by the Quaranteed Parti es,

whi chever shall occur first. The Guarantor shall be regarded, and shall be in
the sane position, as principal debtor (and not nmerely as surety) with respect
to the Guaranteed hligations and specifically agrees that, notw thstandi ng any
di scharge of any Borrower or any other Person or the operation of any other

provi sion of the Bankruptcy Code with respect to the Guaranteed hligations or
any such Persons, the Guarantor shall be fully responsible for paying all
interest and costs of enforcenent or preservation and protection of Collatera
which nay at any time accrue with respect to the Guaranteed Cbligations or which
woul d accrue but for the operation of any provision of or doctrine with respect
to the Bankruptcy Code and whether or not an allowed claim The Guarantor
expressly waives all rights it may have now or in the future under any statute
or at common law, or at law or in equity, or otherwi se, to conpel the Guaranteed
Parties to proceed in respect of the Quaranteed (Obligations against the
Guarantor, any Borrower or any other Person or against any Collateral before
proceedi ng against, or as a condition to proceeding against, the Guarantor. The
Guarantor agrees that any notice or directive given at any tine to the
Guaranteed Parties which is inconsistent with the waiver in the immediately
precedi ng sentence shall be null and void and may be ignored by the Guaranteed
Parties, and, in addition, may not be pleaded or introduced as evidence in any
litigation relating to this Quarantee tor the reason that such pleading or

i ntroduction would be at variance with the witten terms of this GQuarantee

unl ess the Agent has specifically agreed otherwise in witing. It is agreed

bet ween the Quarantor and the Guaranteed Parties that the foregoing waivers are
of the essence of the transaction contenpl ated by the Loan Docurments and that,
but for this Guarantee and such waivers, the CGuaranteed Parties would decline to
enter into the Credit Agreenent.

http://www.sec.gov/Archives/edgar/data/1164863/000095014402008290/g77569exv10w14.txt[ 7/30/2013 2:58:56 PM]



Section 1.2 Demand By The Agent. In addition to the terns of the
Cuarantee set forth in Section 1.1 hereof, and in no manner inposing an¥ ot her
limtation on such terns, it is expressly understood and agreed that, if any or
all of the then outstanding principal amount of the Guaranteed Obligations
(together with all accrued interest thereon) becones due and payable, then the
obligations of the Guarantor shall, at the option of the Agent, w thout notice
or demand, becone due and payable and the Guarantor shall, upon demand in
witing therefor by the Agent to the Guarantor, pay to the holder or holders of
the Guaranteed Obligations the outstanding Guaranteed Obligations due and ow ng
to such holder or holders. Paynent by the Guarantor shall be made in Dollars to
the Agent for the ratable benefit of the CGuaranteed Parties, in imediately
avai |l abl e Federal funds to an account designated by the Agent or at the address

3
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set forth herein for the giving of notice to the Agent or at any other address
that may be specified in witing fromtinme to tine by the Agent.

Section 1.3 Enforcenent O QGuarantee. In no event shall the Agent
or the Guaranteed Parties have any obligation (although it is entitled, at its
option) to proceed against any Borrower or any other Person or any Collatera
before seeking satisfaction fromthe Guarantor, and the Agent nmy proceed, prior
or subsequent to, or simultaneously with, the enforcenment of the CGuaranteed
Parties' rights hereunder, to exercise any right or remedy which it or they may
have against any Collateral. The obligations of the Guarantor hereunder are
i ndependent of the obligations of any other Cbligor of the Cuaranteed
oligations or of any Borrower, and a separate action or actions naﬁ be brought
and prosecuted against the Guarantor whether or not action is brought against
any other Qoligor or any Borrower, and whether or not any such Persons are
jolned in any such action or actions.

Section 1.4 Waiver. In addition to the waivers contained in Section
1.1 hereof, the CGuarantor waives, and agrees that it shall not at any tine
i nsist upon, plead or in any manner whatever claim or take the benefit or
advant age of, any appraisal, valuation, stay, extension, nmarshalling of assets
or redenption or simlar laws, or exenption, whether now or at any tine
hereafter in force, which nay delay, prevent or otherw se affect the perfornmance
b% the Guarantor of its obligations under, or the enforcenent by the Agent or
the Guaranteed Parties of, this Quarantee. The Quarantor hereby waives
di l'igence, presentnment and denmand (whether for nonpaynment or protest or of
acceptance, maturity, extension of tinme, change in nature or form of the
Guaranteed Coligations, acceptance of further security, release of further
security, composition or agreenment arrived at as to the amount of, or the terns
of, the Guaranteed Obligations, notice of adverse change in any Borrower's or
any other Obligor's financial condition or any other fact which might materially
increase the risk to the Guarantor) with respect to any of the Guaranteed
ol igations or all other demands atsoever and wai ves notice of default or any
failure on the part of any Borrower or anK other Cbligor to perform and conply
with any covenant, termor condition of the Credit Agreenent or any other Loan
Docunment. The CGuarantor further waives all notices which may be required by
statute or rule of law, now or hereafter in effect, to preserve intact any
rights against the Guarantor and waives the benefit of all provisions of [aw
which are or might be in conflict with the ternms of this GQuarantee. Wthout
limting the generality of the foregoing, the Guarantor hereby specifically
wai ves the benefits of N.C. Gen. Stat. Sections 26-7 through 26-9, inclusive
The Guarantor hereby waives any requirenent on the part of any holder of any
note to mtigate the damages resulting from any default under such note. The
Quarantor represents, warrants and agrees that, as of the date of this
Guarantee, its obligations under this Quarantee are not subject to any offsets
or defenses against any Guaranteed Party or any Borrower. The Guarantor further
agrees that its obligations under this Guarantee shall not be subject to any
counterclains, offsets or defenses against any Guaranteed Party or any Borrower
which may arise in the future

Section 1.5 Benefit OF Quarantee. The provisions of this Guarantee
are for the ratable benefit of the Guaranteed Parties and their respective
successors and permitted transferees, endorsees and assigns, and nothing herein
contai ned shall inpair, as anmong the Borrowers, the Guarantor and the CGuaranteed
Parties, the obligations of the Borrowers and the Guarantor under the Loan
Docunments. In the event all or any part of the Guaranteed Obligations are
%ransferred, endorsed or assigned by the Guaranteed Parties to any Person or

ersons in

4
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accordance with the terns of the Credit Agreement, any reference to "Guaranteed
Parties" herein shall be deenmed to refer equally to such Person or Persons.
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Section 1.6 Modification O CGuaranteed Cbligations. If the
Guaranteed Parties shall at any tine or fromtine to tine, with or wthout the
consent of, or notice to, the Guarantor:

(a) make Loans and extend other credit to any Borrower, change the
time, manner or place of paynent of, or any other termof, all or any portion
of, the Guaranteed Obligations, or otherw se waive or consent to any departure
fromthe terns of any Loan Docunent;

(b) take any action under or in respect of the Loan Docunents in the
exerci se of any remedy, power or privilege contained therein or available to it
at law, equity or otherw se, or waive or refrain from exercising any such
renedi es, powers or privileges;

(c) anmend or nodify, in any nmanner whatsoever, the Loan Docunents;

(d) extend or waive the time for and of the Guarantor's, any Borrower's
or any other Person's perfornmance of, or conpliance with, any term covenant or
agreenent on its part to be perfornmed or observed under the Loan Docunents, or
wai ve such performance or conpliance or consent to a failure of, or departure
from such performance or conpliance;

(e) take and hold Collateral for the paynent of the Quaranteed
bl i gations, or sell, exchange, release, dispose of, or otherwi se deal with, any
Collateral to secure any indebtedness of the Guarantor or any Borrower to the
Guaranteed Parties;

(f) release or Iimt the liability of anyone who may be liable in any
manner for the paynment of any anmounts owed by the Guarantor or any Borrower to
the Guaranteed Parti es;

nodify or termnate the ternms of any intercreditor or subordination
agreenent pursuant to which clains of other creditors of the Guarantor or any
Borrower are subordinated to the clainms of any of the Guaranteed Parties; and/or

) (h) apply any sums by whonever paid or however realized to any anounts
ownn% by the Guarantor or the Borrowers to the Guaranteed Parties in such manner
as the Guaranteed Parties shall determne in their discretion

then the Guaranteed Parties shall not incur any liability to the Guarantor
pursuant hereto as a result thereof and no such action shall inpair or release
the obligations of the Guarantor under this CGuarantee.

Section 1.7 Reinstatenent. This Guarantee shall renmain in full force
and effect and continue to be effective in the event any petition is filed by or
agai nst any of the Borrowers, the Guarantor or any other Person for |iquidation
or reorganization, in the event any of the Borrowers, the Guarantor or any other
Person becones insolvent or makes an assignnent for the benefit of creditors or
in the event a receiver or trustee is appointed for all or any significant part

5
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of any of the Borrowers', the Quarantor's or such other Person's assets, and
shal |l continue to be effective or be reinstated, as the case may be, if at any
time paynent and perfornmance of the Guaranteed Obligations, or any part thereof,
is, pursuant to applicable law, rescinded or reduced in amount, or mnust
otherwi se be restored or returned by the GQuaranteed Parties, whether as a

"voi dabl e preference", "fraudulent conveyance", or otherwi se, all as though such
paynment or performance had not been made. In the event that any paynment, or any
part thereof, is rescinded, reduced, restored or returned, the Guaranteed

Obligations shall be reinstated and deened reduced only by such anount paid and
not so rescinded, reduced, restored or returned.

Section 1.8 Wai ver OF Subrogati on. THE GUARANTOR HEREBY
| RREVOCABLY WAI VES UNTI L | NDEFEASI BLE PAYMENT IN FULL OF THE OBLI GATI ONS ALL
Rl GHTS OF SUBROGATI ON (WHETHER CONTRACTUAL, UNDER SECTI ON 509 OF THE BANKRUPTCY
CODE, UNDER COMMON LAW OR OTHERW SE) TO THE CLAI MS OF THE GUARANTEED PARTI ES
AGAI NST ANY BORROVNER AND ALL CONTRACTUAL, STATUTORY OR COWMON LAW RI GHTS OF
CONTRI BUTI ON, REI MBURSEMENT, | NDEMNI FI CATION AND SI M LAR RI GHTS AND "CLAI M5" (AS
SUCH TERM | S DEFI NED | N THE BANKRUPTCY CODE) AGAI NST ANY BORROMER OR ANY OTHER
OBLI GOR VWHICH ARISE I N CONNECTION WTH, OR AS A RESULT OF, TH S GUARANTEE.

Section 1.9 Continui ng Guarantee; Transfer O Notes. This Guarantee
is a continuing guaranty and shall (i) remain in full force and effect until
paynment and performance in full (including after the Termination Date) of the
Guar ant eed ligations and term nation of the Lenders' Conmitments, (ii) be
bi ndi ng upon the Guarantor and its successors and pernitted transferees and
assigns, and (iii) inure, together with the rights and renedi es of the
Quaranteed Parties hereunder, to the benefit of the Guaranteed Parties and their
respective permtted successors, transferees, endorsees and assigns. Wthout
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limting the generalitﬁ of foregoing clause (iii), any Lender or the Agent nay,
except as limted by the express terms of the Credit Agreenent, assign or
otherwi se transfer any note or Conmmtnent held by it to any other Person or
entity, and such other Person or entity shall thereupon becone vested with al
thﬁ benefits in respect thereof granted to such Guaranteed Party herein or

ot her wi se.

Section 1.10 Real Property Security. The Guarantor agrees that the
Agent or its designee, in its sole discretion, without notice or demand and
wthout affecting the liability of the Guarantor under this Guarantee, HBY
forecl ose, pursuant to the terns of the Loan Docunents and/or applicable law, on
any nortgages and the interests in real property secured thereby by nonjudicia
or other sale. The Guarantor understands that the exercise by any Quaranteed
Party or the Agent, or any of them of certain rights and renedi es contained in
the Credit Agreenent nay affect or elimnate the arantor's right of
subrogati on and rei mbursenent against the Borrowers and any other Obligors and
that the CGuarantor nmay therefore incur a partiallz or totally nonreinbursabl e
liability hereunder. Neverthel ess, the Guarantor hereby authorizes and enpowers
the Agent, any Lender and the Letter of Credit Issuer to exercise, in its sole
di scretion, any rights and renedies, or any conbination thereof, which may then
be available, since it is the intent and purpose of the Guarantor that the
obl i gations hereunder shall be absolute, independent and unconditional under any
and all circunstances. The Guarantor waives all rights and defenses arising out
of an election of renedies by the Guaranteed Parties, even though that election
8L renEdigs, such as a nonjudicial foreclosure with respect to security for a
arant ee
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Qobligation, has destroyed the Guarantor's rights of subrogation and

rei nbur sement agai nst any Borrower or other Obligor by the operation of |aw or
ot herwi se. Notw t hstandi ng any foreclosure of the lien of any nortgage with
respect to any or all real or personal property secured thereby, ether by the
exerci se of any power of sale contained therein, by an action for judicial
foreclosure or by an acceptance of a deed in lieu of foreclosure, the Guarantor
shall remain bound under this CGuarantee, including its obligation to pay any
deficiency after a nonjudicial foreclosure.

Section 2 SUBCORDI NATI ON OF OTHER OBLI GATI ONS. Unl ess wai ved by the
Agent and the requisite nunmber of Lenders in accordance with the Credit
Agr eenent , anﬁ i ndebt edness of any Borrower now or hereafter held by the
Guarantor is hereby subordinated in right of paynment to the Cuaranteed
ol i gations, and any such indebtedness of any Borrower to the Cuarantor
collected or received by the Guarantor after an Event of Default has occurred
and is continuing shall be held in trust for the Agent on behalf of the
Quaranteed Parties and shall forthwith be paid over to the Agent for the benefit
of the Guaranteed Parties to be credited and applied agai nst the CGuaranteed
Cbligations but w thout affecting, inpairing or limting in any manner the
liability of the Guarantor under any other provision of this arant ee

Section 3 DELIVERIES. In a form satisfactory to the Agent, the
Quarantor shall deliver to the Agent, concurrently with the execution of this
Quarantee, the other Loan Docunments and instrunents, certificates and docunents
as are required to be delivered by the Guarantor to the Guaranteed Parties under
the conditions to closing set forth in the Credit Agreenent unless such
conditions are waived by the Agent.

Section 4 REPRESENTATI ONS AND COVENANTS

Section 4.1 O gani zation and Qualification. The Guarantor is duly
i ncorporated and validly existing in good standing under the |laws of the state
of North Carolina which is the only iurisdiction in which qualification is
necessary in order for it to own or lease its property and conduct its business
as of the Cosing Date.

Section 4.2 Aut hori zation, Validity and Enforceability of this
Agreenment. The Guarantor has the power and authority to execute, deliver and
ﬁerfornwthis Agreenment and to guaranty the CGuaranteed Cbligations. The Guarantor

as taken all necessary action (including obtaining approval of its stockhol ders
if necessary) to authorize its execution, delivery, and performance of this
Agreenent. This Agreerment has been duly executed and delivered by the CGuarantor,
and constitutes the legal, valid and binding obligations of the Guarantor,
enforceabl e against it in accordance with its terns, except as enforceability
nmay be limted by bankruptcy, insolvency, reorganization, noratorium or other
simlar laws affecting creditors' rights generally, by general equitable
principles or by principles of good faith and fair dealing. The Guarantor's
execution, delivery, and perfornance of this Agreenment does not and will not
conflict with, or constitute a violation or breach of, or result in the
imposition of any Lien upon the property of the Guarantor or any of its
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Subsi di aries, by reason of the terns of (a) anﬁ contract, nortgage, |ease
agreenent, indenture, or instrunent to which the Guarantor is a party or which
is binding upon it, (b) any Requirenment of Law applicable to the Guarantor or
any of its Subsidiaries, or (c) the certificate or articles of incorporation or
by-laws of the Guarantor or the limted liability conpany agreenent of any of
its Subsidiaries.

<PAGE>

Section 4.3 Covenants. The covenants set forth in the Credit
Agreerment which are applicable to the Guarantor as indicated therein are hereby
incorporated into this Section 4.3 by reference and the Guarantor hereby agrees
to conply with each such covenant which is applicable to the Guarantor. In
addition to the foregoing, the Guarantor hereby covenants to conply with each of
the covenants set forth in Sections 7.9 (Mergers, Consolidations or Sales), 7.13
(Debt), 7.14 (Prepaynent), 7.17 (Business Conducted), 7.18 (Liens), 7.19 (Sale
and Leaseback Transactions) and 7.20 (New Subsidiaries) of the Credit Agreenent
as if references to a "Borrower"” thereunder were references to the Guarantor,
and such covenants are hereby incorporated herein nutatis nutandis; provided
that notw t hstandi ng the fore?oing, the Guarantor shall be pernmitted to nmake
| oans to any Excess Collateral Provider provided that such loans (i) are
subordi nated to the Guarantor's obligations hereunder pursuant to the terns of
the Interconmpany Subordination Agreenent and (ii) are pledged to the Agent as
addi tional security for the Guarantor's obligations hereunder.

Section 5 FURTHER ASSURANCES. The Guarantor agrees, upon the
witten request of the Agent, and at the Quarantor's expense, to execute and
deliver to the Agent, fromtine to tine, any additional instruments or docunents
consi dered necessary by the Agent to cause this Guarantee to be, becone or
remain valid and effective in accordance with its terns.

Section 6 PAYMENTS FREE AND CLEAR COF TAXES

Section 6.1 Paynment of Taxes. Any and all paynents by the Cuarantor
hereunder shall be nade free and clear of and w thout deduction for any and al
Taxes. |If the Guarantor shall be required by law to deduct any Taxes from or in
respect of any sum payabl e hereunder to any Quaranteed Party, (i) the sum
payabl e shall be increased as may be necessary so that after making all required
deductions of Taxes (including deductions of Taxes applicable to additional suns
payabl e under this Section 6) such Guaranteed Party receives an anount equal to
the sumit would have received had no such deductions been nmade, (ii) the
Guarantor shall make such deductions and (iii) the Guarantor shall pay the ful
anount so deducted to the relevant taxation authority or other authority in
accordance with applicable |aw.

Section 6.2 QG her Taxes. In addition, the Guarantor agrees to pay
any present or future stanp, docunentary, excise, privilege, intangible or
simlar levies that arise at any tine or fromtinme to tinme (i) from any paynent
made hereunder, (ii) fromthe transfer of the rights of any Guaranteed Party
hereunder to any transferee, or (iii) fromthe execution or delivery by the
Guarantor of, or fromthe filing or recording or maintenance of, or otherw se
with respect to the exercise by any Guaranteed Party of its rights hereunder
(hereinafter referred to as "Qther Taxes").

Section 6.3 I ndemmi fication. The Guarantor hereby indemifies each
CGuaranteed Party for the full anount of (i) Taxes inposed on or with respect to
anmounts payabl e hereunder (including, without linmtation and w thout )
duplication, any Taxes inposed by any jurisdiction on anounts payable under this
Section 6), (ii) Oher Taxes é|nclud|ng, without limitation and without )
duplication, any Taxes inposed by any jurisdiction on anounts payable under this
Section 6), and (iii) any liability (including penalties, interest and
reasonabl e expenses)_ar|5|n? solely therefromor with respect thereto. Paynent
of this indemification shall be made within 15 days from the date of such
Guaranteed Party certifying and setting forth in
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reasonabl e detail the calculation thereof as to the amunt and type of such
Taxes. Any such certificate subnitted by the CGuaranteed Party shall, absent
mani fest or denonstrable error, be final, conclusive and binding on all parties.

. Section 6.4 Receipts. Wthin 30 days after having received a
recei pt of Taxes or Other Taxes, the applicable Guarantor will furnish to the
Agent the original or a certified copy of a receipt evidencing paynment thereof.

Section 6.5 Survival ., Wthout prejudice to the survival of any

ot her agreement of the Guarantor hereunder, the agreenents and obligations of
the Guarantor contained in this Section 6 shall survive the paynent in full of
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the Guaranteed Obligations and termnation of the Lenders' Commitnents

Section 7 RIGHT OF SET-OFF. In addition to and not in linmtation
of all rights of offset that any Guaranteed Party or other holder of a note may
have under applicable |aw or under any Loan Docunent, each Guaranteed Party,
other holder of a note and/or their respective Affiliates shall upon the
occurrence and during the continuation of any Event of Default and whether or
not such Guaranteed Party or such hol der has nade any demand or the Guarantor's
obligations are matured, have the right to appropriate and apply to the paynent
of each of the Guarantor's obligations hereunder, all deﬁosits (general or
special, tinme or demand, provisional or final) then or thereafter held by and
ot her indebtedness or property then or thereafter owi ng by such Guaranteed
Party, other holder and/or their respective Affiliates to the Guarantor, whether
or not related to this Guarantee or any transaction hereunder. The Agent agrees
that, upon the Agent's receipt of notice that a Guaranteed Party has exerci sed
any rights of set-off hereunder, the Agent shall pronptly send notice to the
GQuarantor in accordance with Section 8.5 hereof; provided, however, that the
failure to give such notice shall not affect the validity of such set-off and
appl i cation.

Section 8 M SCELLANEQUS

Section 8.1 Anendnents. Any anendnent or waiver of any provision of
this Guarantee and any consent to any departure by the Guarantor from any
provision of this Quarantee shall be effective only if nmade or given in
compliance with all of the terns and provisions of Section 11.1 of the Credit
Agr eenent .

Section 8.2 Expenses. The Guarantor shall pronptly pay to the
A?ent, for the ratable benefit of the Guaranteed Parties, the amount of any and
all costs and expenses of the Guaranteed Parties (both before and after the
execution hereof) in connection with any matters contenpl ated by or arising out
of this Quarantee or any of the Loan Docunents whether (a) costs and expenses of
the Agent to prepare, negotiate or execute (i) any amendnent to, nodification of
or extension of this Quarantee or any other Loan Docunent to which the Guarantor
is a party or (ii) any instrument, document or agreenent in connection with any
sale or attenpted sale of any interest herein to any participant, (b) to
commence, defend, or intervene in any litigation or to file a petition
conpl aint, answer, notion or other pleadings necessary to protect or enforce the
rignts of the CGuaranteed Parties under this Cuarantee or any other Loan
Docunent , (CL to take any other action in or with respect to any suit or
proceedi ng (bankruptcy or otherw se) necessary to protect the rights of the
Guaranteed Parties under this Guarantee or any other Loan Docunent

<PAGE>

or to respond to any subpoena, deposition or interrogatory with respect to any
litigation involving the Guarantor, or (d) to attenpt to enforce or to enforce
any rights of the Guaranteed Parties to collect any of the Guaranteed
oligations, including all reasonable fees and expenses of attorneys and

par al egal s.

Section 8.3 Headi ngs. The headings in this CGuarantee are for
purposes of reference only and shall not otherw se affect the meaning or
construction of any provision of this Guarantee.

Section 8.4 Severability. The provisions of this Guarantee are
severable, and if any clause or provision shall be held invalid or unenforceable
in whole or in part 1n any jurisdiction, then such invalidity or
unenforceability shall affect in that jurisdiction only such clause or
provision, or part thereof, and shall not in any manner affect such clause or
provision in any other jurisdiction or any other clause or provision of this
Guarantee in any jurisdiction.

Section 8.5 Notices. Al notices, requests and other comunications
(a) to the Agent hereunder shall be in witing and sent by certified or
regi stered mail, return receipt requested, or by overnight deIiveﬂy servi ces,
with all charges prepaid and shall be given to the Agent at its address or cable
or telecopy nunmber for notices as set forth in Section 13.8 of the Credit
Agreenment and (b) to the Guarantor hereunder shall be in witing and sent by
certified or registered mail, return receipt requested, or by overnight delivery
services, with all charges prepaid and shall be given to the Guarantor at its
address, cable or telecopy nunmber set forth on the signature page or such ot her
address or cable or telecopy nunber as such party may hereafter specify b
notice to the other party. Al such notices and correspondence shall be deened
%iven (i) if sent by certified or registered mail, three Business Days after
eing sent, (ii) if sent by overnight delivery service, when received at the
above stated addresses or when delivery is refused and (iii) if sent by telex or
facsimle transm ssion, when receipt of such transm ssion is acknow edged.
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Section 8.6 Remedi es Cunul ative. Each right, power and renedy of
the Guaranteed Parties provided in this Guarantee or now or hereafter existing
at law or in GQUIIV or by statute or otherw se shall be cunulative and
concurrent and shall be in addition to every other right, power or renedy
provided for in this Guarantee or now or hereafter existing at law or in equity
or by statute or otherw se. The exercise or partial exercise by the Cuaranteed
Parties of any one or more of such rights, powers or renedies shall not preclude
the simultaneous or later exercise by the GQuaranteed Parties of all such other
rights, powers or renedies, and no failure or delay on the part of the
Guaranteed Parties to exercise any such right, power or renedy shall operate as
a wai ver thereof.

Section 8.7 Statute of Limtations. To the full extent permitted by
applicable law, the Guarantor hereby waives the right to plead any statute of
limtations as a defense to performance of its obligations under, or enforcenent
of, this Guarantee.

Section 8.8 Fi nal Expression. This Guarantee, together with any
ot her agreenent executed in connection herewith, is intended by the parties as a
final expression of the Guarantee and is intended as a conplete and excl usive
statement of the terns and conditions thereof. Acceptance of or acquiescence in
a course of perfornmance rendered under this

10
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CGuarantee shall not be relevant to determine the nmeaning of this CGuarantee even
though the accepting or acquiescing party had know edge of the nature of the
performance and opportunity for objection.

Section 8.9 Fi nancial Status. The Quarantor hereby assunes
responsibility for keeping itself informed of the financial condition of each
Borrower and any and all endorsers and/or other Obligors of any instrument or
docunent evidencing all or any part of the Guaranteed Obligations and of al
ot her circunstances bearing upon the risk of nonpaynment of the Guaranteed
Qoligations or any part thereof that diligent inquiry would reveal, and the
Guarantor hereby agrees that the Guaranteed Parties shall have no duty to advise
the Guarantor of information known to the Guaranteed Parties regarding such
condition or any such circunstances. In the event the Guaranteed Parties, in
their discretion, undertake at any tinme or fromtime to tinme to provide any such
information to the Guarantor, the Cuaranteed Parties shall be under no
obligation (i) to undertake anY investigation not a part of their regular
busi ness routine, (ii) to disclose any Infornmation ich pursuant to accepted or
reasonabl e conmerci al Iending practices the Quaranteed Parties wish to maintain
confidential, or (iii) to nmake any other or future disclosures of such
information or any other information to the Guarantor.

Section 8.10 Assignability. This Quarantee shall be binding on the
Guarantor and its successors and permtted assigns and transferees and shall
inure to the benefit of the Guaranteed Parties and their respective successors
transferees, endorsees and assigns as permitted under the Credit Agreenent. No
Guarantor may assign this Guarantee.

Section 8.11 Non- Wai ver. The failure of the Guaranteed Parties to
exerci se any right or renedy hereunder, or pronptly to enforce any such right or
renedy, shall not constitute a waiver thereof, nor give rise to any estoppel
ﬁgainsg the Guaranteed Parties, nor excuse the Guarantor fromits obligations

ereunder .

Section 8.12 Term nation. Subject to the provisions of Sections 1.7
and 6.5, this Guarantee shall terminate upon the receipt by each of the
Guaranteed Parties of the paynent (or prepaynent) and performance in full of the
Quaranteed Obligations and any other anmpunts which may be ow ng hereunder and
term nation of the Lenders' Conmitnents, or the witten release of the Guarantor
by the Guaranteed Parties, whichever shall occur first. At the tinme of such
termnation, the Guaranteed Parties, at the request and expense of the
Quarantor, wll execute and deliver to the Guarantor a proper instrument or
i nstrunents acknow edgi ng the satisfaction and term nation of this Quarantee
The Agent may release the obligations of the Guarantor hereunder to the extent
permtted pursuant to the terns of the Credit Agreenent

Section 8.13 Counterparts. This Quarantee may be executed in any
nunber of counterﬁarts and by the different parties hereto on separate
counterparts, each of which, when so executed and delivered, shall be an
original, but all of which shall together constitute one and the sane agreenent.

Section 8.14 CGoverning Law. THE VALI DI TY, | NTERPRETATI ON AND

ENFORCEMENT OF THI S GUARANTEE AND ANY DI SPUTE ARI SING QUT OF OR I N CONNECTI ON
WTH THI S GUARANTEE, WHETHER SOUNDI NG | N CONTRACT,
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TORT, EQU TY OR OTHERW SE, SHALL BE GOVERNED BY THE LAWS AND DECI SI ONS OF THE
STATE OF NORTH CAROLI NA.

Section 8.15 SUBM SSI ON TO JURI SDI CTI ON, WAl VERS.

(a) ANY LEGAL ACTI ON OR PROCEEDI NG W TH RESPECT TO TH S AGREEMENT MNAY
BE BROUGHT I N THE COURTS OF THE STATE OF NORTH CAROLI NA OR OF THE UNI TED STATES
OF AMERI CA LOCATED | N THE WESTERN DI STRI CT OF NORTH CAROLI NA, AND BY EXECUTI ON
AND DELI VERY OF THI S AGREEMENT, EACH OF THE GUARANTOR AND THE AGENT CONSENTS,
FOR I TSELF AND I N RESPECT OF | TS PROPERTY, TO THE NON- EXCLUSI VE JURI SDI CTI ON OF
THOSE COURTS. THE GUARANTOR AND THE AGENT | RREVOCABLY WAI VE ANY OBJECTI ON,
I NCLUDI NG ANY OBJECTI ON TO THE LAYI NG OF VENUE OR BASED ON THE GROUNDS OF FORUM
NON CONVENI ENS, WHI CH I T MAY NOW OR HEREAFTER HAVE TO THE BRI NG NG OF ANY ACTI ON
OR PROCEEDI NG IN SUCH JURI SDI CTI ON I N RESPECT OF THI S AGREEMENT. NOTW THSTANDI NG
THE FOREGO NG (1) THE AGENT SHALL HAVE THE RI GHT TO BRI NG ANY ACTI ON OR
PROCEEDI NG AGAI NST THE GUARANTOR OR I TS PROPERTY IN THE COURTS OF ANY OTHER
JURI SDI CTI ON THE AGENT DEEMS NECESSARY OR APPROPRI ATE | N OCRDER TO REALI ZE ON THE
COLLATERAL OR OTHER SECURI TY FOR THE OBLI GATI ONS AND (2) EACH OF THE PARTIES
HERETO ACKNOWLEDGES THAT ANY APPEALS FROM THE COURTS DESCRI BED | N THE
| MVEDI ATELY PRECEDI NG SENTENCE MAY HAVE TO BE HEARD BY A COURT LOCATED QUTSI DE
THOSE JURI SDI CTI ONS;

(b) THE GUARANTOR HEREBY WAI VES PERSONAL SERVI CE OF ANY AND ALL PROCESS
UPON | T AND CONSENTS THAT ALL SUCH SERVI CE OF PROCESS MAY BE MADE BY REG STERED
MAI L (RETURN RECEI PT REQUESTED) DI RECTED TO THE GUARANTOR AT | TS ADDRESS SET
FORTH HEREI N AND SERVI CE SO MADE SHALL BE DEEMED TO BE COVPLETED FI VE (5) DAYS
AFTER THE SAVE SHALL HAVE BEEN SO DEPCSITED IN THE U.S. MAILS POSTAGE PREPAI D.
NOTHI NG CONTAI NED HEREIN SHALL AFFECT THE RI GHT OF THE AGENT TO SERVE LEGAL
PROCESS BY ANY OTHER MANNER PERM TTED BY LAW

(c) THE GUARANTOR AND THE AGENT | RREVOCABLY WAI VE THEI R RESPECTI VE
RI GHTS TO A TRIAL BY JURY OF ANY CLAIM CR CAUSE OF ACTI ON BASED UPON OR ARI SI NG
OQUT OF OR RELATED TO THI S AGREEMENT, THE OTHER LOAN DOCUMENTS, OR THE
TRANSACTI ONS CONTEMPLATED HEREBY OR THEREBY, | N ANY ACTI ON, PROCEEDI NG OR OTHER
LI TI GATI ON OF ANY TYPE BROUGHT BY ANY OF THE PARTI ES AGAI NST ANY OTHER PARTY OR
ANY AGENT- RELATED PERSON, PARTI Cl PANT OR ASSI GNEE, WHETHER W TH RESPECT TO
CONTRACT CLAI M5, TORT CLAI M5, OR OTHERW SE. THE GUARANTOR AND THE AGENT AGREE
THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRI AL W THOUT A
JURY. WTHOUT LIMTING THE FOREGO NG, THE PARTI ES FURTHER AGREE THAT THEIR
RESPECTI VE RIGHT TO A TRIAL BY JURY IS WAI VED BY OPERATION OF THI' S
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SECTI ON AS TO ANY ACTI QN, COUNTERCLAI M OR OTHER PROCEEDI NG WHI CH SEEKS, | N WHOLE
OR I N PART, TO CHALLENGE THE VALIDI TY OR ENFORCEABILITY OF THI S AGREEMENT OR THE
OTHER LOAN DOCUMENTS COR ANY PROVI SI ON HEREOF OR THERECF. THI S WAI VER SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS CR MODI FI CATIONS TO THI S
AGREEMENT AND THE OTHER LOAN DOCUMENTS;

(d) THE GUARANTOR HEREBY | RREVOCABLY AND UNCONDI TI ONALLY WAI VES THE
RI GAT TO ASSERT ANY SETOFF, COUNTERCLAI M OR CROSS- CLAIM I N RESPECT OF, AND ALL
STATUTES OF LI M TATI ONS WHI CH MAY BE RELEVANT TO, SUCH ACTI ON OR PROCEEDI NG AND

(e) THE GUARANTOR HEREBY | RREVOCABLY AND UNCONDI TI ONALLY WAl VES DUE
DI LI GENCE, DEMAND, PRESENTMENT AND PROTEST AND ANY NOTI CES THEREOF AS WELL AS
NOTI CE OF NONPAYMENT.

Section 8.16 Limtation OF Liability. EXCEPT AS EXPRESSLY PROVI DED
HEREI N, NO CLAIM MAY BE MADE BY THE GUARANTOR OR THE AGENT OR ANY OTHER PERSON
AGAI NST THE AGENT, THE GUARANTOR OR THE AFFI LI ATES, DI RECTORS, OFFI CERS,
EMPLOYEES, COUNSEL, REPRESENTATI VES, AGENTS OR ATTORNEYS- 1 N- FACT OF ANY OF THEM
FOR ANY SPECI AL, | NDI RECT, CONSEQUENTI AL OR PUNI Tl VE DAMAGES | N RESPECT OF ANY
CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF LIABILITY ARI SING OQUT OF OR
RELATED TO THE TRANSACTI ONS CONTEMPLATED BY THI S AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR ANY ACT, OM SSI ON OR EVENT OCCURRI NG | N CONNECTI ON THEREW TH, AND
THE GUARANTOR AND THE AGENT EACH HEREBY WAl VES, RELEASES AND AGREES NOT TO SUE
UPON ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN
OR SUSPECTED TO EXI ST IN I TS FAVOR

Section 8.17 Paynments. Notw t hstandi ng any provision to the
contrary herein or in any Loan Docunent, all payments nade under or in
connection with this Guarantee and the other Loan Docunents shall be in | aw ul
currency of the United States.

[ SI GNATURE PAGE FOLLOWS]
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IN WTNESS WHERECF, the Quarantor has caused this Guarantee to be duly
executed and delivered as of the date first above witten.

ENPRO | NDUSTRI ES, | NC.

By: /s/ Robert Rehl ey

Robert Rehl ey, Vice President and Treasurer

Address: 5605 Carnegi e Boul evard
Charlotte, North Carolina 28209-4674

Facsim |l e: 704-423-7587

</ TEXT>
</ DOCUMENT>
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